
MICHIGAN REVISED UNIFORM LIMITED PARTNERSHIP ACT (EXCERPT)
Act 213 of 1982

ARTICLE 11

449.2101 Application and construction of act.
Sec. 1101. This act shall be so applied and construed to effectuate its general purpose to make uniform the

law with respect to the subject of this act among states enacting it.
History: 1982, Act 213, Eff. Jan. 1, 1983.

449.2102 Short title.
Sec. 1102. This act shall be known and may be cited as the “Michigan revised uniform limited partnership

act”.
History: 1982, Act 213, Eff. Jan. 1, 1983.

449.2103 Severability.
Sec. 1103. If any provision of this act or its application to any person or circumstance is held invalid, the

invalidity does not affect other provisions or applications of the act which can be given effect without the
invalid provision or application, and to this end the provisions of this act are severable.

History: 1982, Act 213, Eff. Jan. 1, 1983.

449.2104 Effective date; repeal of MCL 449.201 to 449.231.
Sec. 1104. The effective date of this act is January 1, 1983 and, except as otherwise provided in section

1105, Act No. 110 of the Public Acts of 1931, as amended, being sections 449.201 to 449.231 of the
Compiled Laws of 1970, is repealed.

History: 1982, Act 213, Eff. Jan. 1, 1983.

449.2105 Effect of act on existing limited partnerships.
Sec. 1105. (a) A limited partnership formed under any other statute of this state and in existence on the

effective date of this act shall not dissolve and its legal existence shall not cease as a result of the repeal of the
statute under which it was formed or the enactment of this act. A limited partnership formed under any other
statute of this state and in existence on the effective date of this act and the partners thereof shall be governed
by the provisions of this act and an existing limited partnership and its partners shall have the same rights and
be subject to the same limitations, restrictions, and liabilities as a limited partnership formed under this act
and its partners, except as follows:

(1) The partners of an existing limited partnership shall not be required to execute and file a certificate of
limited partnership under this act in order to maintain the continued existence of the limited partnership as a
limited partnership under the laws of this state; and, as used in this act with respect to an existing limited
partnership, unless the context otherwise requires, “certificate of limited partnership” means the certificate of
limited partnership of the limited partnership executed and filed pursuant to and in accordance with the
provisions of the statute under which such limited partnership was formed, and the certificate as amended or
restated.

(2) An existing limited partnership shall not be subject to the provisions of section 102(1), (3), or (4) with
respect to its name as set forth in its certificate of limited partnership on the effective date of this act, but it
shall become subject to such provisions if, and at the time, any change in its name is made after the effective
date of this act.

(3) An existing limited partnership may continue to transact its business under an assumed name or names
with respect to which there is on file on the effective date of this act a certificate pursuant to Act No. 101 of
the Public Acts of 1907, as amended, being sections 445.1 to 445.5 of the Michigan Compiled Laws, by the
filing of the certificate referred to in section 104(a), provided that such assumed name or names are not
precluded from use by section 102(2) or (5).

(4) An existing limited partnership shall not be subject to the provisions of section 105(a)(2) until the
execution and filing of the restated certificate of limited partnership referred to in subdivision (5), at which
time the general partners of an existing limited partnership shall have the obligation, and the right and power,
to appoint and thereafter continuously maintain an agent for service of process as required by section
105(a)(2), anything contained in the partnership agreement to the contrary notwithstanding.

(5) The provisions of this act relating to the events requiring, and the method of effecting, an amendment
or cancellation of a certificate of limited partnership shall apply to an existing limited partnership to the same
extent and in the same way such provisions apply to a limited partnership formed under this act; provided,
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however, the first amendment of the certificate of limited partnership of an existing limited partnership made
after the effective date of this act shall be effected by the execution and filing of a restated certificate of
limited partnership setting forth all of the information specified in section 201(a), including, but not limited
to, the name and address of the agent for service of process required to be maintained by section 105(a)(2),
which information shall be current as of the date of the execution and filing of such restated certificate of
limited partnership; and the execution and filing of such restated certificate of limited partnership shall not
result in the dissolution, or in any way adversely affect the continued existence, of the existing limited
partnership.

(6) The references in sections 202(a)(2), 202(f), and 203(a)(2) to the date of the filing of a limited
partnership's original certificate of limited partnership mean, with respect to an existing limited partnership,
the date on which the limited partnership's original certificate of limited partnership was filed pursuant to and
in accordance with the provisions of the statute under which it was formed.

(7) A certificate of amendment, a restated certificate of limited partnership, and a certificate of cancellation
with respect to an existing limited partnership, in addition to setting forth the information specified in sections
202(a), 202(f), and 203(a), shall state the place where the original certificate of limited partnership was filed.

(8) Sections 501, 502, and 608 apply only to contributions and distributions made after the effective date of
this act.

(9) Section 704 applies only to assignments made after the effective date of this act.
(b) Within 30 days after the effective date of this act, the county clerk of each county shall certify and send

to the administrator, for filing, the certificate of limited partnership, as amended or restated, of each existing
limited partnership which is on file in the office of the county clerk on the effective date of this act. From and
after the effective date of this act, (i) all amendments to and restatements of, and a cancellation of, the
certificate of limited partnership of an existing limited partnership shall be filed with the administrator and
shall be executed and filed in accordance with, and shall otherwise comply, with all of the requirements of
this act, and (ii) no such amendment, restatement, or cancellation shall be filed in the office of the county
clerk of any county of this state. At the time that the county clerk of each county certifies and sends to the
administrator, for filing, the certificate of limited partnership, as amended or restated, of each existing limited
partnership which is on file in the office of the county clerk on the effective date of this act, the county clerk
shall mail to the general partner of each limited partnership, at his or her address as set forth in the certificate
of limited partnership of the limited partnership, as amended or restated, written notice that the certificate of
limited partnership of the limited partnership, as amended or restated, has been sent to the administrator for
filing, and that from and after the effective date of this act (i) all amendments to and restatements of, and a
cancellation of, the certificate of limited partnership of the limited partnership must be filed with the
administrator and comply with all of the requirements of this act, and (ii) no such amendment, restatement, or
cancellation may be filed in the office of the county clerk.

(c) This act does not affect a cause of action, liability, penalty or action, or special proceeding, which on
the effective date of this act is accrued, existing, incurred, or pending, but the same may be asserted, enforced,
prosecuted, or defended as if this act had not been enacted.

History: 1982, Act 213, Eff. Jan. 1, 1983.

449.2106 Case not provided for in act governed by MCL 449.1 to 449.43.
Sec. 1106. In any case not provided for in this act the provisions of the uniform partnership act, Act No. 72

of the Public Acts of 1917, as amended, being sections 449.1 to 449.43 of the Michigan Compiled Laws,
govern.

History: 1982, Act 213, Eff. Jan. 1, 1983.

449.2107 Fee schedule; payment; other charges; deposit and use of fees.
Sec. 1107. (a) The fees to be paid to the administrator with respect to a limited partnership, for the

purposes specified in this section, shall be as follows:
(1) Examining, filing, and copying a certificate of limited partnership, $10.00. However, a fee shall not be

payable for examining and filing a certified copy of a certificate of limited partnership sent to the
administrator by a county clerk pursuant to the provisions of section 1105(b).

(2) Examining, filing, and copying a certificate of amendment to a certificate of limited partnership,
$10.00.

(3) Examining, filing, and copying a restated certificate of limited partnership, $10.00.
(4) Examining, filing, and copying a certificate of cancellation of a certificate of limited partnership,

$10.00.
(5) Examining, filing, and copying an application for registration as a foreign limited partnership and
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issuance of a certificate of registration to transact business in this state, $10.00.
(6) Examining, filing, and copying a certificate correcting a statement contained in an application for

registration of a foreign limited partnership, $10.00.
(7) Examining, filing, and copying a certificate of cancellation of the registration of a foreign limited

partnership, $10.00.
(8) Examining, filing, and copying an application for reservation of a name, $10.00.
(9) Examining, filing, and copying a certificate of assumed name or certificate of termination of assumed

name, $10.00.
(10) Examining, filing, and copying a certificate filed under section 304(a)(2), $10.00.
(b) These fees shall be paid to the administrator at the time of filing or when the service is rendered by the

administrator.
(c) A minimum charge of $1.00 for each certificate and 50 cents per folio shall be paid to the administrator

for certifying a part of a file or record pertaining to a domestic limited partnership or a foreign limited
partnership for which provision for payment is not set forth in subsection (a). The administrator may furnish
copies of documents, reports, and papers required or permitted by law to be filed with the administrator, and
shall charge for those copies pursuant to a schedule of fees which the administrator shall adopt with the
approval of the state administrative board.

(d) The fees received pursuant to this act shall be deposited in the state treasury to the credit of the
administrator to be used solely to defray the costs incurred in the administration of this act.

History: 1982, Act 213, Eff. Jan. 1, 1983;Am. 1986, Act 100, Eff. July 1, 1986.

449.2108 Effective date.
Sec. 1108. This act shall take effect January 1, 1983.
History: 1982, Act 213, Eff. Jan. 1, 1983.
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